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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For quarterly period ended: March 31, 2012

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number: 1-4221

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its @rart

Delaware 73-0679879
(State or other jurisdiction « (I.LR.S. Employer I.D. Numbe
incorporation or organizatiol

1437 South Boulder Avenue, Tulsa, Oklahoma,74119
(Address of principal executive office)(Zip Code)

(918) 742-5531
(Registrant’s telephone number, including area yode

N/A
(Former name, former address and former fiscal,year
if changed since last report)

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti8 or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordiech shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the pastla@s. Yedx] No[O

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8 232.405 of tthapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such filegsBl No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a small reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “small reportingompany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fileX] Accelerated fileld

Non-accelerated fileO Smaller reporting compard
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act). Yedd No

CLASS OUTSTANDING AT April 30, 2012
Common Stock, $0.10 par val 107,416,02¢
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PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS

(Unaudited)
(in thousands, except share and per share amounts)

ITEM 1. FINANCIAL STATEMENTS

ASSETS
Current asset:
Cash and cash equivalel

Accounts receivable, less reserve of $746 at Maict?012 and $776 at September 30, Z

Inventories

Deferred income taxe

Prepaid expenses and ot

Current assets of discontinued operati
Total current asse

Investment
Property, plant and equipment, |
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS '’ EQUITY

Current liabilities:
Accounts payabl
Accrued liabilities
Long-term debt due within one ye
Current liabilities of discontinued operatic
Total current liabilities

Noncurrent liabilities
Long-term debi
Deferred income taxe
Other
Noncurrent liabilities of discontinued operatic
Total noncurrent liabilitie:

Shareholder equity:

Common stock, $.10 par value, 160,000,000 shateer@zed, 107,564,656 shares and 107,243
shares issued as of March 31, 2012 and Septemb20B0, respectively and 107,411,279 anc
107,086,324 shares outstanding as of March 31, aatiZSeptember 30, 2011, respecti

Preferred stock, no par value, 1,000,000 sharémered, no shares issu

Additional paic-in capital
Retained earning
Accumulated other comprehensive incc
Treasury stock, at co
Total shareholde’ equity

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part oktetements.

March 31,
2012

September 30
2011

$ 324,38 $ 364,24t
511,20: 460,54(

61,41( 54,401

21,89( 19,85¢

72,91( 49,73¢

7,562 7,52¢

999,36( 956,31

444 36! 347,92
3,975,23! 3,677,071
22,10¢ 22,58¢

$ 5,441,07. $ 5,003,89.
$ 98,000 $ 103,85:
167,51¢ 192,89¢
115,00( 115,00(

5,19¢ 4,97¢

385,72« 416,72¢
235,00( 235,00(
1,113,28! 975,28
102,60: 104,28!

2,36¢ 2,55(

1,453,25. 1,317,171
10,75¢ 10,72¢

225,91 210,90¢
3,213,111 2,954,21
158,80 98,90¢

(6,499 (4,709
3,602,091 3,270,04

$ 5441,07. $ 5,003,89.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

(Unaudited)
(in thousands, except per share data)

Three Months Ended

Six Months Ended

March 31, March 31,
2012 2011 2012 2011
Operating revenue:
Drilling — U.S. Land $ 658,80: $ 495,45¢ $ 1,276,58. $ 972,27
Drilling — Offshore 43,42 50,58¢ 94,21: 95,45!
Drilling — International Lanc 64,08¢ 54,68 124,82: 123,63t
Other 3,66¢ 3,671 6,951 7,68(
769,98: 604,40t 1,502,57i 1,199,04
Operating costs and othe
Operating costs, excluding depreciat 448,20¢ 340,03¢ 839,24( 670,08!
Depreciatior 90,93 76,16 177,22. 149,34:
General and administrati\ 27,80¢ 24,40¢ 53,96¢ 44,29t
Research and developm 3,83( 3,64( 7,07¢ 7,11C
Income from asset sal (7,820 (4,105 (12,509) (6,779
562,95 440,14: 1,065,001 864,05
Operating income from continuiroperations 207,02! 164,26! 437,56¢ 334,99:
Other income (expense
Interest and dividend incon 35€ 35€ 692 67C
Interest expens (2,427 (5,519 (4,882 (9,964
Other (42 232 (21) 39¢
(2,109 (4,925 (4,210 (8,896
Income from continuing operations before incomes& 204,91¢ 159,34( 433,35! 326,09!
Income tax provisiol 75,15t 60,37¢ 159,29: 122,76¢
Income from continuing operatiol 129,76: 98,96 274,06( 203,32t
Loss from discontinued operations before incomeg (12%) (17¢€) (13€) (39])
Income tax provisiol (82) (5 (81) (5)
Loss from discontinued operatio (44) (171 (55) (386€)
NET INCOME $ 129,71¢ $ 98,79( $ 274,000 $ 202,941
Basic earnings per common she
Income from continuing operatiol $ 1.2C $ 09z $ 2524 $ 1.9C
Loss from discontinued operatio $ — $ — $ — $ o
Net income $ 1.2C $ 09 $ 254 % 1.9C
Diluted earnings per common shs
Income from continuing operatiol $ 118 $ 091 $ 251 $ 1.87
Loss from discontinued operatio $ — $ — $ — $ —
Net income $ 1.1¢ $ 091 $ 251 $ 1.8
Weighted average shares outstand
Basic 107,38! 106,51! 107,28! 106,27!
Diluted 109,04: 108,59! 108,92! 108,37!
Dividends declared per common sh $ 0.07 $ 0.0¢ $ 0142 $ 0.12

The accompanying notes are an integral part oktetements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(Unaudited)
(in thousands)

Six Months Ended

March 31,
2012 2011
OPERATING ACTIVITIES:
Net income $ 274,00 $ 202,94(
Adjustment for loss from discontinued operatir 55 38¢€
Income from continuing operatiol 274,06( 203,32¢
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior 177,22. 149,34:
Provision for bad det 2 3
Stocl-based compensatic 8,75¢ 6,14¢
Other 2 (@D}
Income from asset sal (12,509 (6,779
Deferred income tax expen 100,14 95,61¢
Change in assets and liabilit-
Accounts receivabl (50,66%) 24,47¢
Inventories (7,009 (2,447
Prepaid expenses and otl (22,719 4,037
Accounts payabl (12,257 (17,287
Accrued liabilities (14,087 (14,957
Deferred income taxe 20E 243
Other noncurrent liabilitie (2,289 10,39¢
Net cash provided by operating activities from @munihg operation: 438,87" 452,13:
Net cash used in operating activities from discorgd operation (55) (38€)
Net cash provided by operating activit 438,82. 451,74
INVESTING ACTIVITIES:
Capital expenditure (492,70) (286,25))
Proceeds from asset sa 25,54: 17,02:
Acquisition of TerraVici Drilling Solution: (4,000
Net cash used in investing activiti (467,159 (273,229
FINANCING ACTIVITIES:
Proceeds from line of crec — 10,00(
Payments on line of crec — (20,000
Dividends paic (15,070 (12,789
Exercise of stock optior 1,89t 11,11¢
Tax withholdings related to net share settlemehtesiricted stocl (1,519
Excess tax benefit from stc-based compensatic 3,16¢ 10,81¢
Net cash used in financing activiti (11,525 (853%)
Net increase (decrease) in cash and cash equis (39,867 177,66!
Cash and cash equivalents, beginning of pe 364,24t 63,02(
Cash and cash equivalents, end of pe $ 324,38 $ 240,68t

The accompanying notes are an integral part okteegements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERSQITY

SIX MONTHS ENDED MARCH 31, 2012
(Unaudited)
(in thousands, except per share amounts)

Accumulated

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholder¢
Shares Amount Capital Earnings Income Shares Amount Equity
Balance, September 30, 2C 107,24; $ 10,72¢ $ 210,90¢ $ 2,954,211 $ 98,90¢ 157 $ (4,709 $ 3,270,04
Comprehensive Incom
Net income 274,00! 274,00¢
Other comprehensive incom
Change in value on availa-for-
sale securitie 58,817 58,811
Amortization of net periodi
benefit costs-net of actuarial
gain 1,07¢ 1,07¢
Total comprehensive incon 333,90:
Cash dividends ($0.14 per sha (15,107 (15,107
Exercise of stock optior 281 28 4,62¢ 47 (2,757 1,89¢
Tax benefit of stoc-based award:
including excess tax benefits of
$3,417 4,111 4,111
Stock issued for vested restricted stc
net of shares withheld for employee
taxes 41 4 (2,485 (52) 967 (1,519
Stocl-based compensatic 8,75¢ 8,75¢
Balance, March 31, 201 107,56 $ 10,75¢ $ 225,917 $ 321311 $ 158,80 152 $ (6,49) $ 3,602,091

The accompanying notes are an integral part okteegements.
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1.

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

Basis of Presentation
Unless the context otherwise requires, the usbeofdrms “the Company”, “we”, “us” and “our” in tbe Notes to Consolidated
Condensed Financial Statements refers to Helmé&riEhayne, Inc. and its consolidated subsidiaries.

The accompanying unaudited Consolidated Condenseti¢tal Statements have been prepared in accagdaitic accounting principles
generally accepted in the United States (“GAAP’}l applicable rules and regulations of the Securadied Exchange Commission (the
“Commission”) pertaining to interim financial inforation. Accordingly, these interim financial stagnts do not include all information
or footnote disclosures required by GAAP for conml@nancial statements and, therefore, shouldehd in conjunction with the
Consolidated Financial Statements and notes theretor 2011 Annual Report on Form 10-K and otharent filings with the
Commission. In the opinion of management, all siiljients, consisting of those of a normal recumiatyire, necessary to present fairly
the results of the periods presented have beemdedl The results of operations for the interimqus presented may not necessarily be
indicative of the results to be expected for tHeyfear.

As more fully described in our 2011 Annual RepartFmrm 10-K, our contract drilling revenues are poised of daywork drilling
contracts for which the related revenues and exggeae recognized as services are performed. datracts that are terminated by
customers prior to the expirations of their fixed, contractual provisions customarily requirdyearmination amounts to be paid to
Revenues from early terminated contracts are rézedmwhen all contractual requirements have beem me

Discontinued Operations

On June 30, 2010, the Official Gazette of Venezpelalished the Decree of Venezuelan President Hilgavez, which authorized the
“forceful acquisition” of eleven rigs owned by odenezuelan subsidiary. The Decree also authotteedeizure of “all the personal and
real property and other improvements” used by cemézuelan subsidiary in its drilling operationseBeizing of our assets became
effective June 30, 2010 and met the criteria eistaédl for recognition as discontinued operatiordenmccounting standards for
presentation of financial statements. Therefoperations from the Venezuelan subsidiary, an opgraegment within the International
Land segment, have been classified as discontioperhtions in our Consolidated Condensed Fina&t&kements.

Summarized operating results from discontinued atpes are as follows:

Three Months Ended Six Months Ended
March 31, March 31,
2012 2011 2012 2011
(in thousands) (in thousands)
Revenue $ — 3 — 8 — 3% —
Loss before income tax (125) (17¢€) (13€) (39))
Income tax provisiol (81) (5) (81) (5)
Loss from discontinued operatio $ (49 $ 171 % (55 $ (386)

Significant categories of assets and liabilitiesifrdiscontinued operations are as follows:

March 31, September 30,
2012 2011
(in thousands)

Other current asse $ 756z $ 7,52¢
Total asset $ 756z $ 7,52¢
Current liabilities $ 519 $ 4,97¢
Noncurrent liabilities 2,364 2,55(
Total liabilities $ 756: $ 7,52¢

Other current assets consist of restricted castetet remaining in-country current obligations. Hilities consist of municipal and
income taxes payable and social obligations dukinvthe country of Venezuela.

7
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3. Earnings per Share

Accounting Standards Codification (“ASC”) 2@Barnings per Sharerequires companies to treat unvested share-lp@sadent awards
that have non-forfeitable rights to dividend oridend equivalents as a separate class of securitesdculating earnings per share. We
have granted and expect to continue to grant céstiistock grants to employees that contain ndieifable rights to dividends. Such
grants are considered participating securities UAGE 260. As such, we are required to includesehgrants in the calculation of our
basic earnings per share and calculate basic garpir share using the two-class method. The tagssehethod of computing earnings
per share is an earnings allocation formula thdrd@nes earnings per share for each class of canstock and participating security
according to dividends declared (or accumulated)marticipation rights in undistributed earnings.

Basic earnings per share is computed utilizingweeclass method and is calculated based on welghterage number of common
shares outstanding during the periods presented.

Diluted earnings per share is computed using thighted-average number of common and common equivaleares outstanding during
the periods utilizing the two-class method for ktoptions and nonvested restricted stock.

8
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The following table sets forth the computation asiz and diluted earnings per share (in thousandgpt per share amounts):

Three Months Ended Six Months Ended
March 31, March 31,
2012 2011 2012 2011
Numerator:
Income from continuing operatiol $ 129,76: $ 98,96. $ 274,06( $ 203,32t
Loss from discontinued operatio (44) (172 (55) (386)
Net income 129,71¢ 98,79( 274,00! 202,94(
Adjustment for basic earnings per she
Earnings allocated to unvested sharehol (530) (300) (1,009 (599)
Numerator for basic earnings per shi
From continuing operatior 129,23: 98,66 273,05: 202,72
From discontinued operatio (44) (177) (55) (38€)
129,18¢ 98,49( 272,99t 202,34
Adjustment for diluted earnings per she
Effect of reallocating undistributed earnings of
unvested shareholde 7 6 14 11
Numerator for diluted earnings per she
From continuing operatior 129,24( 98,66 273,06! 202,73t
From discontinued operatio (44) (A77) (55) (38€)
$ 129,19¢ $ 98,49¢ $ 273,01 $ 202,35:
Denominator
Denominator for basic earnings per share -
weightec-average share 107,38! 106,51! 107,28! 106,27(
Effect of dilutive shares from stock options and
restricted stocl 1,65 2,08( 1,64( 2,10¢
Denominator for diluted earnings per share -
adjusted weighte-average share 109,04. 108,59! 108,92! 108,37!
Basic earnings per common she
Income from continuing operatiol $ 1.2C $ 09z $ 254 $ 1.9C
Loss from discontinued operatio — — — —
Net income $ 1.2 $ 09z % 254§ 1.9C
Diluted earnings per common sha
Income from continuing operatiol $ 1.1¢ $ 091 $ 251 $ 1.81
Loss from discontinued operatio — — — —
Net income $ 1.1 $ 091 $ 251 § 1.87

The following shares attributable to outstandingiggawards were excluded from the calculationibftdd earnings per share because
their inclusion would have been anti-dilutive (fotisands, except per share amounts):

Three Months Ended Six Months Ended
March 31, March 31,
2012 2011 2012 2011
Shares excluded from calculation of diluted earsin
per share 43t 313 45% 324
Weighte(-average price per she $ 59.7¢ $ 47.9¢ % 59.7¢ $ 47.9¢

4. Inventories
Inventories consist primarily of replacement partsl supplies held for use in our drilling operasion

9




Table of Contents

5.

Financial Instruments and Fair Value Measurement

The estimated fair value of our available-for-ssdeurities, reflected on our Consolidated CondeBsdance Sheets as Investments, is
based on market quotes. The following is a summ&ayailable-for-sale securities, which excludegeistments in limited partnerships
carried at cost and assets held in a Non-qualBiggplemental Savings Plan:

Gross Gross Estimated
Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)

Equity securities March 31, 20: $ 129,18! $ 297,59: $ — $ 426,77
Equity securities September 30, 2( $ 129,18. $ 203,48t $ — 8 332,66

On an on-going basis, we evaluate the marketahiityespcurities to determine if any decline in feédue below original cost is other-
than-temporary. If a decline in fair value is detmed to be other-than-temporary, an impairmeargé is recorded and a new cost basis
established. We review several factors to detezmihether a loss is other-than-temporary. Thegerfainclude, but are not limited to,

(i) the length of time a security is in an unreadizoss position, (ii) the extent to which fairwalis less than cost, (iii) the financial
condition and near term prospects of the issuer(i@pdur intent and ability to hold the securityr fa period of time sufficient to allow fi
any anticipated recovery in fair value. The cossedurities used in determining realized gainslassks is based on the average cost
basis of the security sold. We had no sales oketable equity available-for-sale securities dutimg first six months of fiscal 2012 and
2011.

Investments in limited partnerships carried at egeste approximately $9.4 million at March 31, 2@ September 30, 2011. The
estimated fair value of the limited partnershipsa7.9 million and $15.8 million at March 31, 2Cdrd September 30, 2011,
respectively.

Assets held in the Non-qualified Supplemental Sgwilan are carried at fair market value whichl¢ok&8.2 million at March 31, 2012
and $5.9 million at September 30, 2011.

The majority of cash equivalents are invested xaltée and non-taxable money-market mutual funds. d&rrying amount of cash and
cash equivalents approximates fair value due tshiogt maturity of those investments.

The carrying value of other assets, accrued ligsliand other liabilities approximated fair vaiteMarch 31, 2012 and September 30,
2011.

ASC 820 defines fair value as “the price that wdwddreceived to sell an asset or paid to transfiabdity in an orderly transaction
between market participants at the measuremerit ddte use the fair value hierarchy established$C 82010 to measure fair value
prioritize the inputs:

« Level 1 — Observable inputs that reflect quotedgsiin active markets for identical assets or litéds in active markets.
 Level 2 — Inputs other than Level 1 that are obable, either directly or indirectly, such as quagpeides for similar assets or

liabilities; quoted prices in markets that are active; or other inputs that are observable ortmanorroborated by observable
market data for substantially the full term of #esets or liabilities.

» Level 3— Valuations based on inputs that are uadable and not corroborated by market data.
At March 31, 2012, our financial instruments utilig Level 1 inputs include cash equivalents, egségurities with active markets and
money market funds we have elected to classifesisicted assets that are included in other cuassgts and other assets. Also inclt
is cash denominated in a foreign currency we héactes to classify as restricted that is includedurrent assets of discontinued
operations and limited to remaining liabilitiesdi$continued operations. For these items, quatectist market prices are readily
available.
At March 31, 2012, financial instruments utilizileyel 2 inputs include a bank certificate of deposiluded in other current assets.

Currently, we do not have any financial instrumarntkzing Level 3 inputs.

10
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The following table summarizes our assets measatréair value on a recurring basis presented inGansolidated Condensed Balance
Sheet as of March 31, 2012:

Quoted Prices

Total in Active Significant
Measure Markets for Other Significant
at Identical Observable Unobservable
Fair Assets Inputs Inputs
Value (Level 1) (Level 2) (Level 3)
(in thousands)
Assets:
Cash and cash equivalel $ 324,38" % 324,38" % — $ —
Equity securitie: 426,77 426,77 — —
Other current asse 50,18: 49,93: 25C —
Other asset 2,00( 2,00( — —
Total assets measured at fair ve $ 803,34« $ 803,09 $ 25C $ —

The following information presents the supplemefaalvalue information about fixed-rate debt atieta31, 2012 and September 30,
2011

March 31, September 30,
2012 2011
(in thousands)
Carrying value of fixe-rate deb $ 350.C $ 350.(
Fair value of fixerrate deb $ 3724 $ 376.¢

The fair value for fixed-rate debt was estimateidgisash flows discounted at rates reflecting arieterest rates at similar maturities
plus a credit spread which was estimated using edémkormation on debt instruments with a similegdit profile to us. The debt was
valued using a Level 2 input.

11
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6. Comprehensive Income

Comprehensive income, net of related income tasess follows (in thousands):

Three Months Ended

Six Months Ended

March 31, March 31,
2012 2011 2012 2011
Net income $ 129,71¢ $ 98,79( 274,00 $ 202,94(
Other comprehensive incorr

Unrealized appreciation on securit 42,367 81,92: 94,10¢ 158,46:
Income taxe: (15,88¢) (30,720() (35,29)) (59,427)
26,47¢ 51,20: 58,81" 99,03¢
Minimum pension liability adjustmen 863 1,72¢ 1,50(C
Income taxe: (329 (647) (563)
54C 1,07¢ 937
Total comprehensive incon $ 156,73¢ $ 150,46: $ 333,90: $ 302,91¢

The components of accumulated other comprehensogarie, net of related income taxes, are as foll@wshousands):

Unrealized appreciation on securit
Unrecognized actuarial loss and prior service

Accumulated other comprehensive incc

7. Cash Dividends

March 31, September 30
2012 2011
184,94 $ 126,12¢
(26,139 (27,218
158,80: $ 98,90¢

The $0.07 cash dividend declared December 6, 2044 paid March 1, 2012. On March 7, 2012, a castahd of $0.07 per share was
declared for shareholders of record on May 15, 20&%able June 1, 2012. The dividend payable isdacl in accounts payable in the

Consolidated Condensed Balance Sheet.

8. Stock-Based Compensation

On March 2, 2011, the 2010 Long-Term Incentive Rtha “2010 Plan”) was approved by our stockholddrse 2010 Plan, among other
things, authorizes the Board of Directors to graosriqualified stock options, restricted stock awandd stock appreciation rights to
selected employees and to non-employee DireciRestricted stock may be granted for no consideratiber than prior and future
services. The purchase price per share for stpti&res may not be less than market price of theetlyishg stock on the date of grant.
Stock options expire ten years after the grant.ddle have the right to satisfy option exercisesfitreasury shares and from authorized
but unissued shares. There were 452,880 nonauhéfock options and 243,600 shares of restri¢tadk sawards granted in the six

months ended March 31, 2012.

A summary of compensation cost for stdzksed payment arrangements recognized in genetadministrative expense is as follows

thousands):
Three Months Ended Six Months Ended
March 31, March 31,
2012 2011 2012 2011
Compensation expen
Stock options $ 254: % 5031 $ 3,81
Restricted stoc 2,29: 3,72i 2,331
$ 483 $ 8,75¢ $ 6,144

12
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STOCK OPTIONS

The following summarizes the weighted-average agsioms utilized in determining the fair value oftimms granted during the six
months ended March 31, 2012 and 2011

2012 2011
Risk-free interest rat 1.C% 1.9%
Expected stock volatilit 53.2% 51.%
Dividend yield 0.4% 0.5%
Expected term (in year 5.5 5.5

Risk-Free Interest RateThe risk-free interest rate is based on U.S. Sugasecurities for the expected term of the option

Expected Volatility Rate.Expected volatility is based on the daily closprigge of our stock based upon historical expergener a
period which approximates the expected term obten.

Dividend Yield. The expected dividend yield is based on our camlévidend yield.

Expected Term.The expected term of the options granted reptsdka period of time that they are expected todistanding. We
estimate the expected term of options granted baséiistorical experience with grants and exercises

A summary of stock option activity under the Planthe three and six months ended March 31, 20pgesented in the following table:

Three Months Ended March 31, 2012

Weighted-
Weighted- Average Aggregate
Average Remaining Intrinsic
Shares Exercise Contractual Term Value

Options (in thousands) Price (in years) (in millions)
Outstanding at January 1, 20 481, $ 29.4¢
Granted — —
Exercisec (75) 21.5¢
Forfeited/Expirec — —
Outstanding at March 31, 20: 4,73¢ $ 29.5¢ 53 § 118.1
Vested and expected to vest at March 31, & 4681 $ 28.9¢ 52 § 117.1
Exercisable at March 31, 20 3,60¢ $ 24 .6t 43 § 105.¢

Six Months Ended
March 31, 2012

Weighted-
Average
Shares Exercise
Options (in thousands) Price
Outstanding at October 1, 20 4,58¢ $ 25.8¢
Granted 452 59.7¢
Exercisec (280) 16.61
Forfeited/Expirec (23 36.1(
Outstanding at March 31, 20 4,73 $ 29.5¢

The weighted-average fair value of options grametie first quarter of fiscal 2012 was $27.75. djtions were granted in the second
quarter of fiscal 2012.

The total intrinsic value of options exercised dgrthe three and six months ended March 31, 2052384 million and $11.2 million,
respectively.

13
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As of March 31, 2012, the unrecognized compensaiimh related to the stock options was $17.0 mnillidhat cost is expected to be
recognized over a weighted-average period of 3aBsye

RESTRICTED STOCK

Restricted stock awards consist of our common saockare time vested over three to six years. &vegnize compensation expense on
a straight-line basis over the vesting period. feevalue of restricted stock awards under the®Blan is determined based on the
closing price of our shares on the grant dateof@darch 31, 2012, there was $18.1 million of taiatecognized compensation cost
related to unvested restricted stock awards. @tsttis expected to be recognized over a weightedage period of 3.1 years.

A summary of the status of our restricted stockrawas of March 31, 2012 and changes in restritimek outstanding during the six
months then ended is presented below:

Six Months Ended
March 31, 2012

Weighted-
Average
Shares Grant-Date
Restricted Stock Awards (in thousands) Fair Value
Unvested at October 1, 20 32: % 42.3¢
Granted 244 59.7¢
Vested (1) (119) 40.21
Forfeited ) 41.9:
Unvested at March 31, 20: 441 $ 52.5¢

(1) The number of restricted stock awards vested imdwihares that we withheld on behalf of our em@sye satisfy the statutory tax
withholding requirements.

9. Debt

At March 31, 2012 and September 30, 2011, we hadalfowing unsecured long-term debt outstandingliousands):

March 31, September 30
2012 2011
Unsecured intermediate debt issued August 15, 2
Series C, due August 15, 2012, 6.4 $ 75,000 $ 75,00(
Series D, due August 15, 2014, 6.5 75,00( 75,00(
Unsecured senior notes issued July 21, 2
Due July 21, 2012, 6.10' 40,00( 40,00(
Due July 21, 2013, 6.10' 40,00( 40,00(
Due July 21, 2014, 6.10' 40,00( 40,00(
Due July 21, 2015, 6.10' 40,00( 40,00(
Due July 21, 2016, 6.10' 40,00( 40,00(
$ 350,000 $ 350,00
Less loni-term debt due within one ye 115,00( 115,00(
Long-term debr $ 235,000 $ 235,00(

The intermediate unsecured debt outstanding atiMaitc 2012 matures over a period from August 201&ugust 2014 and carries a
weighted-average interest rate of 6.53 percent;lwisi paid semi-annually. The terms require thatmaintain a minimum ratio of debt
to total capitalization of less than 55 percenhe Bebt is held by various entities, including $8iom held by a company affiliated with
one of our Board members.

We have $200 million senior unsecured fixed-rateeathat mature over a period from July 2012 tg 201L6. Interest on the notes is
paid semi-annually based on an annual rate of get€ent. We will make five equal annual principgdayments of $40 million starting
on July 21, 2012. Financial covenants requireousaintain a funded leverage ratio of less thapé&Bent and an interest coverage ratio
(as defined) of not less than 2.50 to 1.00.
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10.

11.

12.

During the second quarter of fiscal 2012, five dtay letters of credit totaling $3.0 million wergsued by a bank on behalf of the
Company to support customs and transportation gtiasathat were required to move a rig betweenihternational locations.

Our $400 million senior unsecured credit facilitatored in December 2011 and was allowed to exgingring the first fiscal quarter of
2012, we funded two collateral trusts totaling $2@illion and terminated two letters of credit. €Ttwo collateral trusts are classified as
restricted cash and are included in prepaid expandether in the Consolidated Condensed Balaneet$ih March 31, 2012.

Income Taxes

Our effective tax rate for the first six monthsfigtal 2012 and 2011 was 36.8 percent and 37.Gpgrespectively. Our effective tax
rate for the three months ended March 31, 2012284d was 36.7 percent and 37.9 percent, respectivédle effective rate differs from
the U.S. federal statutory rate of 35.0 percemharily due to state and foreign taxes.

For the next 12 months, we cannot predict withatety whether we will achieve ultimate resolutidraoy uncertain tax position
associated with our international operations tleada result in increases or decreases of our ugrézed tax benefits. However, we
believe it is reasonably possible that the restovancertain tax positions may increase by appnakely $7.0 million to $9.0 million
during the next 12 months due to an internatiorestten.

Commitments and Contingencies

In conjunction with our current drilling rig conatition program, purchase commitments for equipnparts and supplies of
approximately $347.9 million are outstanding at 8heB1, 2012.

Various legal actions, the majority of which arisghe ordinary course of business, are pending. nvdintain insurance against certain
business risks subject to certain deductibles. eNairihese legal actions are expected to have erialeddverse effect on our financial
condition, cash flows or results of operations.

We are contingently liable to sureties in respédiamds issued by the sureties in connection wéttiain commitments entered into by us
in the normal course of business. We have ageeewiemnify the sureties for any payments madeéhbyntin respect of such bonds.

During the ordinary course of our business, comtitgjes arise resulting from an existing condit&ityation, or set of circumstances
involving an uncertainty as to the realization gfassible gain contingency. We account for gaintiogencies in accordance with the
provisions of ASC 450Contingencies and, therefore, we do not record gain contingenand recognize income until realized. As
discussed in Note 2, Discontinued Operations, ptg@ad equipment of our Venezuelan subsidiary seased by the Venezuelan
government on June 30, 2010. Our wholly-owned igidrges, Helmerich & Payne International Drilli@p. and Helmerich & Payne de
Venezuela, C.A., filed a lawsuit in the United $taDistrict Court for the District of Columbia oe@ember 23, 2011 against the
Bolivarian Republic of Venezuela, Petroleos de \zeiedn, S.A. and PDVSA Petroleo, S.A. Our subsiesaseek damages for the taking
of their Venezuelan drilling business in violatiohinternational law and for breach of contractdditionally, we are participating in two
arbitrations against third parties not affiliatedhathe Venezuelan government, Petroleo or PDVSanirattempt to collect an aggregate
$75 million relating to the seizure of our propearyenezuela. While there exists the possibiityealizing a recovery, we are currently
unable to determine the timing or amounts we magive, if any, or the likelihood of recovery. Naig contingencies are recognized in
our Consolidated Financial Statements.

Segment Information

We operate principally in the contract drilling iredry. Our contract drilling business includes fiblllowing reportable operating
segments: U.S. Land, Offshore, and InternationaldL_aThe contract drilling operations consist maioil contracting Company-owned
drilling equipment primarily to large oil and gagpéoration companies. Our primary internationaaa of operation include Colombia,
Ecuador, Argentina, Tunisia, Bahrain and other Béuherican countries. The International Land operat have similar services, have
similar types of customers, operate in a consistertner and have similar economic and regulatoayacteristics. Therefore, we have
aggregated our international operations into alsirgportable segment. Each reportable segmensgtimtegic business unit which is
managed separately. Other includes non-reportgddeating segments. Revenues included in Otheiistqmémarily of rental income.
Consolidated revenues and expenses reflect thanalion of all material intercompany transactions.
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We evaluate segment performance based on incotoesfrom operations (segment operating incomejrbeahcome taxes which
includes:

» revenues from external and internal customers

» direct operating costs

e depreciation and

» allocated general and administrative costs
but excludes corporate costs for other depreciatimome from asset sales and other corporate ia@d expense.

Certain general and administrative costs are akactn the segments based primarily on specifintitieation and, to the extent that such
identification is not practical, on other methodsieh we believe to be a reasonable reflection efutilization of services provided.

Segment operating income is a non-GAAP financisdsnee of our performance, as it excludes genechhdministrative expenses,
corporate depreciation, income from asset saleotrat corporate income and expense. We conséggnent operating income to be an
important supplemental measure of operating perdioca by presenting trends in our core businessksuse this measure to facilitate
period-to-period comparisons in operating perforogaof our reportable segments in the aggregatdifynating items that affect
comparability between periods. We believe thatssg operating income is useful to investors bes@ysrovides a means to evaluate
the operating performance of the segments on agingdpasis using criteria that are used by ourriatedecision makers. Additionally,

it highlights operating trends and aids analyt@ahparisons. However, segment operating incomdirhaations and should not be used
as an alternative to operating income or loss ropaance measure determined in accordance with B84 it excludes certain costs
that may affect our operating performance in fupggods.

Summarized financial information of our reportabégments for the six months ended March 31, 20#®2811, is shown in the
following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2012
Contract Drilling:
U.S. Land $ 1,276,58. $ — 8 1,276,58. $ 434,66!
Offshore 94,21 — 94,21 22,02:
International Lanc 124,82: — 124,82: 6,96¢
1,495,61! — 1,495,61! 463,65:.
Other 6,951 42C 7,371 (3,62))
1,502,571 42C 1,502,99 460,03:
Eliminations — (420) (420) —
Total 1,502,57! — 1,502,571 460,03
Segment
External Inter- Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2011
Contract Drilling:
U.S. Land $ 972,27 % — 3 972,27 % 322,65(
Offshore 95,45: — 95,45: 20,47¢
International Lanc 123,63t — 123,63t 16,81(
1,191,36: — 1,191,36: 359,93¢
Other 7,68( 41¢ 8,09¢ (2,966)
1,199,04 41¢ 1,199,46 356,97(
Eliminations — (419 (419) —
Total 1,199,04 — 1,199,04 356,97(
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Summarized financial information of our reportabégments for the three months ended March 31, 2012011, is shown in the
following tables:

Segment
External Inter- Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2012
Contract Drilling:
U.S. Land $ 658,80: $ — 3 658,80: $ 209,95¢
Offshore 43,42: — 43,42: 9,81¢
International Lanc 64,08¢ — 64,08¢ (974)
766,31: — 766,31: 218,80:
Other 3,66¢ 21C 3,87¢ (1,839
769,98. 21C 770,19. 216,97(
Eliminations — (210 (210) —
Total $ 769,98. $ — $ 769,98. $ 216,97(
Segment
External Inter- Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2011
Contract Drilling:
U.S. Land $ 49545¢ $ — 3 495,45¢ $ 164,28
Offshore 50,58¢ — 50,58¢ 11,47¢
International Lanc 54,68 — 54,68 2,44:
600,72¢ — 600,72¢ 178,20t
Other 3,67 20¢ 3,88¢ (1,81%)
604,40¢ 20¢ 604,61! 176,39:
Eliminations — (209) (209) —
Total $ 604,40t $ — $ 604,40t $ 176,39:

The following table reconciles segment operatir@pme per the table above to income from continoipgrations before income taxes
reported on the Consolidated Condensed StatemEhtsame.

Three Months Ended Six Months Ended
March 31, March 31,
2012 2011 2012 2011
(in thousands) (in thousands)

Segment operating incon $ 216,97( $ 176,39 $ 460,03: $ 356,97(
Income from asset sal 7,82( 4,10¢ 12,50: 6,77
Corporate general and administrative costs and
corporate depreciatic (17,769 (16,239) (34,970 (28,759)
Operating incom: 207,02! 164,26! 437,56« 334,99:
Other income (expense
Interest and dividend incon 35€ 35€ 692 67C
Interest expens (2,42 (5,519 (4,882 (9,969
Other (42) 232 (21) 39¢
Total other income (expens (2,109 (4,925 (4,219 (8,896
Income from continuing operations before income
taxes 204,91¢ $ 159,34 $ 433,35 $ 326,09!
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The following table presents total assets by rejibetsegment.

Total asset

U.S. Land
Offshore
International Lanc
Other

Investments and corporate operati
Total assets from continued operatit
Discontinued operatior

March 31,
2012

September 30,
2011
(in thousands)

$ 4,035,651 $ 3,719,38
138,41! 151,65t
366,96( 333,14:

34,60 35,07¢
4,575,621 4,239,26.
857,88 757,10:
5,433,51 4,996,36.

7,562 7,52¢

$ 5,441,07. $ 5,003,89.

The following table presents revenues from extecnatomers by country based on the location ofisemrovided.

Three Months Ended

Six Months Ended

March 31, March 31,
2012 2011 2012 2011
(in thousands) (in thousands)
Operating revenue
United State: $ 699,74. $ 535,58: $ 1,362,09. $ 1,054,62.
Colombia 19,66( 19,75¢ 39,32t 38,57t
Ecuadot 13,93¢ 8,092 26,57¢ 20,117
Argentina 11,70 11,88¢ 24,10¢ 24,89¢
Other foreigr 24,94 29,08t 50,47( 60,83¢
Total $ 769,98. $ 604,40 $ 1,502,570 $ 1,199,04

13. Pensions and Other Post-retirement Benefits

The following provides information at March 31, 20dnd 2011 related to the Compaspensored domestic defined benefit pension |

Components of Net Periodic Benefit Cost

Three Months Ended

Six Months Ended

March 31, March 31,
2012 2011 2012 2011
(in thousands) (in thousands)
Interest cos $ 1,10 $ 1,11¢ $ 2,20¢ $ 2,232
Expected return on plan ass (1,299 (1,185 (2,585 (2,370
Recognized net actuarial la 862 75C 1,72¢ 1,50(C
Net pension expen: $ 67 $ 681 $ 1,34t $ 1,36z

Employer Contributions

We contributed $0.2 million to the Pension Planimyithe six months ended March 31, 2012. Subsedaeévarch 31, 2012, we
contributed $1.0 million to the Pension Plan. Tdéostribution meets our minimum contribution regditby law, however, we may

contribute additional amounts of up to $5.0 million

14. Risk Factors

International operations are subject to certaiitipal, economic and other uncertainties not entengd in U.S. operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of drilling rigs, equipment, laswad other property, as well as
expropriation of a particular oil company operasqtoperty and drilling rights, taxation policiésreign exchange restrictions, currency

rate fluctuations and general hazards associatidfareign sovereignty over certain areas in
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15.

which operations are conducted. There can be noasse that there will not be changes in local |aegulations and administrative
requirements or the interpretation thereof whichlddave a material adverse effect on the profitstof our operations or on our ability
to continue operations in certain areas.

Recently Issued Accounting Standards

On October 1, 2011, we adopted the provisions @ofioting Standards Update (“ASU”) No. 2010-B&jr Value Measurements and
Disclosures (Topic 820) — Improving Disclosures@teair Value Measurementequiring a reconciliation of purchases, salesidase
and settlements of financial instruments valuedhait.evel 3 method, which is used to price the dstrtb value instruments. The
adoption had no impact on the Consolidated FinhSt&ements.

On May 12, 2011, the Financial Accounting Stand&dard (“FASB”) issued ASU No. 2011-0Bair Value Measurement (Topic 820):
Amendments to Achieve Common Fair Value MeasureanenDisclosure Requirements in U.S. GAAP and IFR&SU No. 2011-04 is
intended to create consistency between U.S. GAAR@ternational Financial Reporting Standards ("8%Ron the definition of fair
value and on the guidance on how to measure faievand on what to disclose about fair value measants. ASU No. 2011-04 will be
effective for financial statements issued for flqmeriods beginning after December 15, 2011, withyeadoption prohibited for public
entities. We do not expect the adoption of theseigions to have a material impact on the Constdid Financial Statements.

On June 16, 2011, the FASB issued ASU No. 201108 prehensive Income (Topic 220): Presentationarh@rehensive Income.
ASU No. 2011-05 was issued to increase the pronsmeiother comprehensive income (“*OCI”) in finaalgtatements. The guidance
provides two options for presenting OCI. An OGitetment can be included with the net income statemdich together will make a
statement of total comprehensive income. Altemedfji an OCI statement can be separate from anpetrie statement but the two
statements will have to appear consecutively withfimancial report. ASU No. 2011-05 will be ajggliretrospectively and is effective
for fiscal periods beginning after December 15,2@1th early adoption permitted. We are curreethaluating the method of
presentation and the timing of adoption but thepida will have no impact on the Consolidated FiciahStatements.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
March 31, 2012

RISK FACTORS AND FORWARD -LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the Consolidated Condensed Financial Statés and related notes included
elsewhere herein and the Consolidated Financié®ents and notes thereto included in our 2011 AhReport on Form 10-K. Our future
operating results may be affected by various tremifactors which are beyond our control. Theski@e, among other factors, fluctuations
in natural gas and crude oil prices, early terniamadf drilling contracts, forfeiture of early temation payments under fixed term contracts
due to sustained unacceptable performance, unsiatesllection of receivables, inability to proeukey rig components, failure to timely
deliver rigs within applicable grace periods, digion to or cessation of the business of our lichgeurce vendors or fabricators, currency
exchange losses, expropriation of assets, a slugébal economy, changes in general economic afitical conditions, adverse weather
conditions including hurricanes, rapid or unexpéatkanges in technologies and uncertain businastitmns that affect our businesses.
Accordingly, past results and trends should natded by investors to anticipate future resultsemds. Our risk factors are more fully
described in our 2011 Annual Report on Form 10-H elsewhere in this Form 10-Q.

With the exception of historical information, thetters discussed in ManagemsriDiscussion & Analysis of Financial Condition aResults
of Operations include forward-looking statementhese forward-looking statements are based onusaesumptions. We caution that,
while we believe such assumptions to be reasoraitlanake them in good faith, assumptions aboutdiguents and conditions almost
always vary from actual results. The differencesMeen assumed facts and actual results can beighai&e are including this cautionary
statement to take advantage of the “safe harbawigions of the Private Securities Litigation RefoAct of 1995 for any forward-looking
statements made by us or persons acting on outfbéliree factors identified in this cautionary statent are important factors (but not
necessarily all important factors) that could caasteial results to differ materially from those megsed in any forward-looking statement
made by us or persons acting on our behalf. Wenialde no duty to update or revise our forward-loglstatements based on changes of
internal estimates on expectations or otherwise.

RESULTS OF OPERATIONS

Three Months Ended March 31, 2012 vs. Three MonthEnded March 31, 2011

We reported income from continuing operations &%8 million ($1.18 per diluted share) from opargtrevenues of $770.0 million for the
second quarter ended March 31, 2012, comparedinatme from continuing operations of $99.0 milli®0.91 per diluted share) from
operating revenues of $604.4 million for the secqudrter of fiscal year 2011. In the second quartéiscal year 2011, we had a net loss
from discontinued operations of $0.2 million with effect on a per diluted share basis. Includiisgahtinued operations, we recorded net
income of $129.7 million ($1.18 per diluted sh&m@)the second quarter ended March 31, 2012, cozdparnet income of $98.8 million
($0.91 per diluted share) for the second quartdeémarch 31, 2011. Income from continued openatfor the second quarter of fiscal 2(
includes approximately $4.9 million ($0.05 per tiid share) of after-tax gains from the sale oftassecome from continued operations for
the second quarter of fiscal 2011 includes appraséhy $2.6 million ($0.02 per diluted share) oeaftax gains from the sale of assets.

On June 30, 2010, the Official Gazette of Venezpelalished the Decree of Venezuelan President Hilgavez, which authorized the
“forceful acquisition” of eleven rigs owned by odenezuelan subsidiary. The Decree also authotteedeizure of “all the personal and real
property and other improvementssed by our Venezuelan subsidiary in its drillipgmtions. The seizing of our assets became aféedtine
30, 2010 and met the criteria established for raitmy as discontinued operations under accourgfagdards for presentation of financial
statements. Therefore, operations from the Vereawsibsidiary, an operating segment within therhrtional Land segment, have been
classified as discontinued operations in our Cadatdd Condensed Financial Statements.

Our wholly-owned subsidiaries, Helmerich & Payneetnational Drilling Co. and Helmerich & Payne derzuela, C.A., filed a lawsuit in
the United States District Court for the Distri€t@olumbia on September 23, 2011 against the Ba@imaRepublic of Venezuela, Petroleos
Venezuela, S.A. and PDVSA Petroleo, S.A. Our glibses seek damages for the taking of their Veeakzudrilling business in violation of
international law and for breach of contract. Autdially, we are participating in two arbitratioagainst third parties not affiliated with the
Venezuelan government, Petroleo or PDVSA in amgitdo collect an aggregate $75 million relatinghte seizure of our property in
Venezuela. While there exists the possibilityexlizing a recovery, we are currently unable t@dwrine the timing or amounts we may
receive, if any, or the likelihood of recovery. HNain contingencies are recognized in our Cons@ai&inancial Statements.

20




Table of Contents

Summarized operating results from discontinued atpmrs are as follows:

Three Months Ended

March 31,
2012 2011
(in thousands)
Revenue $ — % —
Loss before income tax (125) (17€)
Income tax benef (81 (5)
Loss from discontinued operatio $ (49 $ (177
Significant categories of assets and liabilitiesfrdiscontinued operations are as follows:
March 31, September 30,
2012 2011
(in thousands)
Other current asse $ 756z $ 7,52¢
Total asset $ 7,56: $ 7,52¢
Total current liabilities $ 519¢ $ 4,97¢
Total noncurrent liabilitie: 2,36¢ 2,55(
Total liabilities $ 7,56z $ 7,52¢

Other current assets consist of restricted castetet remaining in-country current obligations. Hilidies consist of municipal and income
taxes payable and social obligations due withinctiwntry of Venezuela.

The following tables summarize operations by regdag operating segment for the three months endadhivB1, 2012 and 2011. Operating
statistics in the tables exclude the effects ddtoffe platform and international management corgtraad do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationsrfternational operations also exclude
gains and losses from translation of foreign cwyemansactions. Segment operating income is destin detail in Note 12 to the
Consolidated Condensed Financial Statements.

Three Months Ended March 31,
2012 2011
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue: $ 658,80: $ 495 ,45¢
Direct operating expens: 362,89¢ 260,83¢
General and administrative expel 8,19 6,38¢
Depreciatior 77,75: 63,94¢
Segment operating incon $ 209,95¢ $ 164,28¢
Revenue day 21,44« 17,791
Average rig revenue per d. $ 27,628 $ 25,64(
Average rig expense per d $ 13,82t $ 12,457
Average rig margin per de $ 13,79¢ $ 13,18:
Rig utilization 91% 85%

U.S. Land segment operating income increased t0.82illion for the second quarter of fiscal 20I#npared to $164.3 million in the same
period of fiscal 2011. Revenues were $658.8 nnildod $495.5 million in the second quarter of figtH 2 and 2011, respectively. Included
in U.S. land revenues for the three months endeatiMal, 2012 and 2011 are reimbursements for “tyieoket” expenses of $66.4 million
and $39.1 million, respectively.

Segment operating income and average rig margieased in the comparable quarters as rig utilinadiod average dayrates increased. U.S.
land rig utilization increased to 91 percent fag fecond quarter of fiscal 2012 compared to 85gmeifor the second quarter of fiscal 2011.
U.S. land rig revenue days for the second quaftisaal 2012 were 21,444 compared with 17,79 7tlher same period of fiscal 2011, with an
average of 235.6 and 197.7 rigs working duringsiseond quarter of fiscal 2012 and 2011, respegtivel
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During the three months ended March 31, 2012, dieeconventional rig was sold.

At March 31, 2012, 240 out of 266 existing rigghe U.S. Land segment were generating revenue m@additional rig was contracted and
undergoing modifications before returning to wofBf the 240 rigs generating revenue, 159 were ufixied term contracts and 81 were
working in the spot market. At April 26, 2012, thember of existing rigs under fixed term contrantthe segment remained at 159 and the
number of rigs working in the spot market decredeetD.

Three Months Ended March 31,
2012 2011
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue: $ 4342. $ 50,58¢
Direct operating expens: 28,47: 33,93¢
General and administrative expel 1,95¢ 1,552
Depreciatior 3,17¢ 3,621
Segment operating incon $ 9,81t $ 11,47¢
Revenue day 627 61¢
Average rig revenue per d $ 49,51: $ 52,50%
Average rig expense per d $ 28,95! $ 28,76(
Average rig margin per de $ 20,56. $ 23,741
Rig utilization 74% 76%

Offshore revenues include reimbursements for “difiaxket” expenses of $4.3 million and $8.1 million for these months ended March !
2012 and 2011, respectively.

At March 31, 2012, six of our nine platform rigsneective. One idle rig is expected to commenea@aions in the third quarter of fiscal
2012 and another idle rig is expected to commepegations either late in the fourth quarter ofdis2012 or early in the first quarter of fiscal
2013. The third idle rig completed its contracTinidad and returned to the U.S. during the sdaqnarter of fiscal 2012. Itis currently in
the yard undergoing maintenance.

Three Months Ended March 31,
2012 2011
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue: $ 64,08¢ $ 54,68¢
Direct operating expens: 56,63’ 44,79:
General and administrative expel 79t 94C
Depreciatior 7,63( 6,50¢
Segment operating income (lo: $ 974 $ 2,44:
Revenue day 1,761 1,421
Average rig revenue per d. $ 31,40. $ 33,04:
Average rig expense per d $ 26,517 $ 25,931
Average rig margin per de $ 4,88. % 7,10¢
Rig utilization 75% 64%

International Land segment operating income forseagond quarter of fiscal 2012 was an approximait@ fillion loss, compared to
operating income of $2.4 million in the same perdddiscal 2011. Included in International landeaues for the three months ended
March 31, 2012 and 2011 are reimbursements for6typiocket” expenses of $8.8 million and $7.7 roiflj respectively.

Revenues in the second quarter of fiscal 2012 ase@ by $9.4 million compared to the second quaftiscal 2011 with utilization
increasing to 75 percent from 64 percent. Durlrgdurrent quarter, an average of 19.4 rigs wodagdpared to an average of 15.8 rigs in
second quarter of fiscal 2011.

Segment operating income and average rig margidaedecreased in the second quarter of fiscal 20f&hared to the second quarter of
fiscal 2011 primarily due to early termination raue earned in the second quarter of fiscal 201lhagiter operating expenses in the second
quarter of fiscal 2012.
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Subsequent to March 31, 2012, a FlexRig will badfarred to the International Land segment fromUtfe Land segment. The rig is
expected to commence operations in the third quaftiiscal 2012. Additionally, subsequent to Ma®1, 2012, two new FlexRigs were
completed and are expected to locate and workeirtternational Land segment.

RESEARCH AND DEVELOPMENT

For the three months ended March 31, 2012 and 204 Incurred $3.8 million and $3.6 million, respeely, of research and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses increaseda® $2illion in the second quarter of fiscal 201@nfr $24.4 million in the second quarter of
fiscal 2011. The increase is primarily due to @ases in salaries, bonuses and stock-based cortiperafaapproximately $3.0 million
associated with growth in the number of employegkiacreases in wages in the comparative quarfEns.remaining increase is primarily
due to higher other corporate overhead associatbdswpporting continued growth of our drilling lsss.

Income tax expense increased to $75.2 million énsacond quarter of fiscal 2012 from $60.4 milliothe second quarter of fiscal 2011,
primarily due to an increase in operating incorfibe effective tax rate from continuing operatioesr@ased to 36.7 percent from 37.9
percent for the two comparable quarters.

Interest expense was $2.4 million and $5.5 milliothe second quarter of fiscal 2012 and 2011 ,aet$pely. Capitalized interest, all
attributable to our rig construction, was $3.2 ioilland $1.8 million for the comparable quartdrgerest expense before capitalized interest
decreased $1.7 million during the second quartéisoél 2012 compared to the second quarter oéfig011 due to $1.7 million accrued for
settlement of a lawsuit in the second quartersafdi 2011.

Six Months Ended March 31, 2012 vs. Six Months Emal March 31 , 2011

We reported income from continuing operations of42 million ($2.51 per diluted share) from opargtrevenues of $1.5 billion for the six
months ended March 31, 2012, compared with incanra £ontinuing operations of $203.3 million ($1 8t diluted share) from operating
revenues of $1.2 billion for the first six montHdigcal year 2011. For the first six months afckl 2012 and 2011, we had a net loss from
discontinued operations of $0.1 million and $0.4iam, respectively, with no effect on a per dildtehare basis. Including discontinued
operations, we recorded net income of $274.0 mil{&2.51 per diluted share) for the six months dridarch 31, 2012, compared to net
income of $202.9 million ($1.87 per diluted shdm)the six months ended March 31, 2011. Incoraeftontinued operations for the first
six months of fiscal 2012 includes approximatelydmillion ($0.07 per diluted share) of after-teadrgs from the sale of assets. Income from
continued operations for the first six months e€él 2011 includes approximately $4.3 million (80p&r diluted share) of aftéax gains fror
the sale of assets.

On June 30, 2010, the Official Gazette of Venezpelaished the Decree of Venezuelan President Hifgorez, which authorized the
“forceful acquisition” of eleven rigs owned by odenezuelan subsidiary. The Decree also authotteedeizure of “all the personal and real
property and other improvements” used by our Veakrusubsidiary in its drilling operations. Thezésj of our assets became effective
June 30, 2010 and met the criteria establishetefargnition as discontinued operations under adooystandards for presentation of
financial statements. Therefore, operations froen\tenezuelan subsidiary, an operating segmeninaitle International Land segment, have
been classified as discontinued operations in auns@lidated Condensed Financial Statements.

Our wholly-owned subsidiaries, Helmerich & Payntetnational Drilling Co. and Helmerich & Payne denézuela, C.A., filed a lawsuit in
the United States District Court for the Distri€t@olumbia on September 23, 2011 against the BaéimaRepublic of Venezuela, Petroleos
Venezuela, S.A. and PDVSA Petroleo, S.A. Our siiages seek damages for the taking of their Veekszudrilling business in violation of
international law and for breach of contract. Aubdially, we are participating in two arbitratioagainst third parties not affiliated with the
Venezuelan government, Petroleo or PDVSA in amgitdo collect an aggregate $75 million relatinghte seizure of our property in
Venezuela. While there exists the possibilityasHlizing a recovery, we are currently unable tedeine the timing or amounts we may
receive, if any, or the likelihood of recovery. HNain contingencies are recognized in our Cons@ai&inancial Statements.
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Summarized operating results from discontinued atjmrs are as follows:

Six Months Ended

March 31,
2012 2011
(in thousands)
Revenue $ — % —
Loss before income tax (13€) (39))
Income tax benef (81) (5)
Loss from discontinued operatio $ (59 $ (386)

The following tables summarize operations by regdag operating segment for the six months endediviat, 2012 and 2011. Operating
statistics in the tables exclude the effects dflusfe platform and international management cotsirand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationsrfternational operations also exclude
gains and losses from translation of foreign cwyemansactions. Segment operating income is destin detail in Note 12 to the
Consolidated Condensed Financial Statements.

Six Months Ended March 31,
2012 2011
(in thousands, except days and per day amounts)

U.S. LAND OPERATIONS

Revenue: $ 1,276,58. $ 972,27
Direct operating expens: 675,20: 513,07:
General and administrative expel 15,49: 12,24:
Depreciatior 151,22: 124,31.
Segment operating incon $ 434,66! $ 322,65(
Revenue day 42,41: 35,04¢
Average rig revenue per d. $ 27247 $ 25,30:
Average rig expense per d $ 13,06¢ $ 12,19¢
Average rig margin per de $ 14,17¢  $ 13,10:
Rig utilization 91% 84%

U.S. Land segment operating income increased td.$48illion for the first six months of fiscal 20tdmpared to $322.7 million in the same
period of fiscal 2011. Revenues were $1.3 bilbowl $972.3 million for the first six months of @012 and 2011, respectively. Include
U.S. land revenues for the six months ended Matgt2@12 and 2011 are reimbursements for “out-okpticexpenses of $121.0 million and
$85.6 million, respectively.

Average rig margin per day during the comparablégds increased as rig utilization and average atagrimproved. U.S. land rig utilization
increased to 91 percent for the first six monthsmfal 2012 compared to 84 percent for the fissihsonths of fiscal 2011. U.S. land rig
revenue days for the first six months of fiscal 2@ere 42,412 compared with 35,046 for the samieger fiscal 2011, with an average of
231.8 and 192.6 rigs working during the first signths of fiscal 2012 and 2011, respectively.

During the six months ended March 31, 2012, thdéedonventional rigs were sold and two FlexRigsenteansferred from the U.S. Land
segment to the International Land segment. Sulesgda March 31, 2012, another FlexRig will be sfenred to the International Land
segment.
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At March 31, 2012, 240 out of 266 existing rigghe U.S. Land segment were generating revenue m@additional rig was contracted and
undergoing modifications before returning to wofBf the 240 rigs generating revenue, 159 were ufixied term contracts and 81 were
working in the spot market. At April 26, 2012, thember of existing rigs under fixed term contractthe segment remained at 159 and the
number of rigs working in the spot market decredeetD.

Six Months Ended March 31,
2012 2011
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue: $ 94,217 $ 95,45:
Direct operating expens: 61,67« 64,86
General and administrative expel 3,68 2,96:
Depreciatior 6,83( 7,151
Segment operating incon $ 22,02: $ 20,47¢
Revenue day 1,32¢ 1,20t
Average rig revenue per d $ 51,68¢ $ 49,02:
Average rig expense per d $ 30,28 $ 28,04
Average rig margin per de $ 21,40¢ $ 20,97¢
Rig utilization 79% 74%

Offshore revenues include reimbursements for “dygeaxket” expenses of $10.1 million and $15.4 raillifor the six months ended
March 31, 2012 and 2011, respectively.

At March 31, 2012, six of our nine platform rigsneective.

Six Months Ended March 31,
2012 2011
(in thousands, except days and per day amounts)

INTERNATIONAL LAND OPERATIONS

Revenue: $ 124,82. $ 123,63¢
Direct operating expens: 101,80: 91,32¢
General and administrative expel 1,57: 1,80¢
Depreciatior 14,48¢ 13,69:
Segment operating incon $ 6,96t $ 16,81(
Revenue day 3,49( 3,34¢
Average rig revenue per d $ 31,23t $ 33,47:
Average rig expense per d $ 24,307 $ 23,76
Average rig margin per de $ 6,931 $ 9,70¢
Rig utilization 77% 71%

International Land segment operating income forfitls¢ six months of fiscal 2012 was $7.0 milli@ampared to operating income of $16.8
million in the same period of fiscal 2011. Incldde International land revenues for the six morghded March 31, 2012 and 2011 are
reimbursements for “out-of-pocket” expenses of 81hillion and $11.7 million, respectively.

Revenues in the first six months of fiscal 2012éased by $1.2 million compared to the same perididcal 2011, with utilization increasii
to 77 percent from 71 percent. During the firgtraionths of fiscal 2012, an average of 19.2 rigsked compared to an average of 18.5 rigs
in the first six months of fiscal 2011.

Segment operating income and average rig margidaedecreased in the first six months of fiscal26ompared to the first six months of
fiscal 2011 primarily due to early termination reuve earned in the first six months of fiscal 20ad higher operating expenses in the first
months of fiscal 2012.

During the first six months of fiscal 2012, two HRigs were transferred to the International Larghsent from the U.S. Land segment. Both
of the rigs commenced operations in the secondeuat fiscal 2012. A third FlexRig will be trarsfed subsequent to March 31, 2012 with
operations expected to commence during the thiedtquof fiscal 2012. Additionally, subsequeniarch 31, 2012, two new FlexRigs were
completed and are expected to locate and workeihrntternational Land segment.
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RESEARCH AND DEVELOPMENT

For the six months ended March 31, 2012 and 20&lneurred $7.1 million in each comparative peldbdesearch and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses increaseddt® $illion in the first six months of fiscal 205m $44.3 million in the first six months
of fiscal 2011. The increase is primarily duertoreases in salaries, bonuses and stock-based osatioe of approximately $6.5 million
associated with growth in the number of employegkiacreases in wages in the comparative peridti® remaining increase is primarily
due to higher professional services and other catp@mverhead associated with supporting contiguedth of our drilling business.

Income tax expense increased to $159.3 millioménfirst six months of fiscal 2012 from $122.8 itl in the first six months of fiscal 2011,
primarily due to an increase in operating incoriibe effective tax rate from continuing operatioesrg@ased to 36.8 percent from 37.6
percent for the two comparable periods.

Interest expense was $4.9 million and $10.0 miliiothe first six months of fiscal 2012 and 201dspectively. Capitalized interest, all
attributable to our rig construction, was $6.5 ioilland $3.6 million for the comparable periodstetest expense before capitalized interest
decreased $2.2 million during the first six mormhs$iscal 2012 compared to the first six monthsisdal 2011 primarily due to $1.7 million
accrued for settlement of a lawsuit in fiscal 2011.

LIQUIDITY AND CAPITAL RESOURCES

Liquidity

Cash and cash equivalents decreased to $324.4nmmalliMarch 31, 2012 from $364.2 million at Septenm®0, 2011. The following table
provides a summary of cash flows for the six-mgeehiod ended March 31, (in thousands):

Net cash provided (used) by:

2012 2011
Operating activitie: $ 438,82. $ 451,74
Investing activities (467,159 (273,229
Financing activitie: (11,525 (853%)
Increase (decrease) in cash and cash equivz $ (39.86) $ 177,66!

Operating activities

Cash flows from operating activities were approxieha$438.8 million for the six months ended Ma&h 2012 compared to approximately
$451.7 million for the same period ended MarchZ21. The decrease in cash provided from operatitigities is primarily due to an
increase in accounts receivable and prepaid expemgkother, partially offset by an increase inimebtme, net of an increase in depreciati
Depreciation increased to $177.2 million for thersionths ended March 31, 2012 compared to $149I®mduring the six months ended
March 31, 2011, primarily as a result of additiorigb being placed into service during fiscal 2@htl 2012. For the six months ended
March 31, 2012, accounts receivable increasedaltletadditional rigs in service. During the signths ended March 31, 2012, we funded
two collateral trusts totaling $26.1 million in guection with our primary casualty insurance prograrhe two collateral trusts are includec
prepaid expense and other in the Consolidated CedeStatements of Cash Flows.

Investing activities

The increase in net cash used in investing a@witras primarily attributable to a $206.5 milliociease in capital expenditures during the
months ended March 31, 2012. The growth in capitpenditures was a result of the increased byjldimew FlexRigs.

Financing activities

During the six months ended March 31, 2011, weeedwur outstanding debt by $10.0 million comparét no change during the six
months ended March 31, 2012.

Other Liquidity

Funds generated by operating activities and availedssh and cash equivalents continue to be ounifis@nt sources of liquidity. Given
current market conditions and general expectatiesyelieve these sources of liquidity will be stiéfnt to sustain operations
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and finance estimated capital expenditures, inolydig construction, for fiscal 2012. However, are currently working on a new but
smaller long-term revolving credit facility to reygle the $400 million facility that expired in Dedaen 2011. The new facility, if obtained,
may be used for the issuance of letters of creatitporary funding or other general corporate pugpds future years. There can be no
assurance that we will continue to generate castsfat current levels or obtain additional finamcirOur indebtedness totaled $350 millio
March 31, 2012. For additional information regagldebt agreements, refer to Note 9 of the Congelidl&ondensed Financial Statements.

Backlog

Our contract drilling backlog, being the expectetiife revenue from executed contracts with origieahs in excess of one year, as of
March 31, 2012 and September 30, 2011 was $4itrbdind $3.8 billion, respectively. The increaséacklog at March 31, 2012 from
September 30, 2011 is primarily due to the expetednue on 26 multi-year contracts announced duhe first six months of fiscal 2012.
Approximately 79.3 percent of the March 31, 2012Kbag is not reasonably expected to be filled seéil 2012. Term contracts customarily
provide for termination at the election of the amser with an “early termination payment” to be ptidis if a contract is terminated prior to
the expiration of the fixed term. However, undertain limited circumstances, such as destructfandrilling rig, bankruptcy, sustained
unacceptable performance by us, or delivery of deiyond certain grace and/or liquidated damageg&rno early termination payment
would be paid to us. In addition, a portion of baeklog represents term contracts for new rigswlilabe constructed in the future. We
obtain certain key rig components from a singléroited number of vendors or fabricators. Certaith@se vendors or fabricators are thinly
capitalized independent companies located on tkasT&ulf Coast. Therefore, disruptions in rig comgnt deliveries may occur.
Accordingly, the actual amount of revenue earney waay from the backlog reported. See the riskdimcunder “ltem 1A. Risk Factors” of
our Annual Report on Form 10-K, filed with the Setes and Exchange Commission on November 23, 2@&bharding fixed term contract
risk, operational risks, including weather, andda@ns that are limited in number and thinly capitedl.

The following table sets forth the total backlogreportable segment as of March 31, 2012 and Sdyete®9, 2011, and the percentage of the
March 31, 2012 backlog not reasonably expectectfillbd in fiscal 2012:

Three Months Ended

March 31, September 30 Percentage Not Reasonabl
Reportable Segmen 2012 2011 Expected to be Filled in Fiscal 201.
(in billions)
U.S. Land $3.t $3.: 78.&%
Offshore A A 71.2%
International Lanc 5 A 83.&%
$4.1 $ 3.8

Capital Resources

During the first six months of fiscal 2012, we annoed agreements to build and operate 26 new Rexirider multi-year contracts. During
the six months ended March 31, 2012, we compleBael@xRigs that are under fixed term contracts. aélditional four FlexRigs under fixed
term contracts were completed by the end of Afl2 At a current cadence of four new FlexRigsmenth, we currently expect to deliver
a total of 48 new FlexRigs during fiscal 2012. Ltkese completed in prior fiscal periods, eacthebe new FlexRigs is committed to work
for an exploration and production company undexedfterm contract, performing drilling servicesadaywork contract basis.

Our capital spending estimate for fiscal 2012 il $illion but the actual spending level may vaepending primarily on the timing of
procurement related to our ongoing constructionesf FlexRigs. Capital expenditures were $492.Tianiland $286.3 million for the first s
months of fiscal 2012 and 2011, respectively. @Ghpixpenditures increased from 2011 primarily thuthe additional new rigs completed
during the comparable six month periods ended Maich

There were no other significant changes in ounfai@ position since September 30, 2011.

MATERIAL COMMITMENTS

In December 2011, we extended our current leaseffice space near downtown Tulsa, Oklahoma foadditional five years and added
approximately 31,000 square feet. The extensigheapansion increases the material commitmentstego our 2011 Annual Report on
Form 10-K by approximately $15.0 million.
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CRITICAL ACCOUNTING POLICIES

Our accounting policies that are critical or thestionportant to understand our financial conditm results of operations and that require
management to make the most difficult judgmentsaseribed in our 2011 Annual Report on Form 107iKere have been no material
changes in these critical accounting policies.

RECENTLY ISSUED ACCOUNTING STANDARDS

On October 1, 2011, we adopted the provisions di Al®. 2010-06Fair Value Measurements and Disclosures (Topic 820mproving
Disclosures about Fair Value Measuremerequiring a reconciliation of purchases, salesiasse, and settlements of financial instruments
valued with a Level 3 method, which is used to@tlee hardest to value instruments. The adop@ahnio impact on the Consolidated
Financial Statements.

On May 12, 2011, the FASB issued ASU No. 2011Fx; Value Measurement (Topic 820): Amendmentsctieéve Common Fair Value
Measurement and Disclosure Requirements in U.S.Rc# IFRSs ASU No. 2011-04 is intended to create consistdrstyween U.S.
GAAP and IFRS on the definition of fair value andthe guidance on how to measure fair value anglat to disclose about fair value
measurements. ASU No. 2011-04 will be effectivefiftancial statements issued for fiscal periodgitneing after December 15, 2011, with
early adoption prohibited for public entities. 4 not expect the adoption of these provisionsateera material impact on the Consolidated
Financial Statements.

On June 16, 2011, the FASB issued ASU No. 2011c08yprehensive Income (Topic 220): Presentationavh@rehensive IncomeASU

No. 201:-05 was issued to increase the prominence of O@hamcial statements. The guidance provides twi@map for presenting OCI. A
OCI statement can be included with the net incoraient, which together will make a statemenbtaltcomprehensive income.
Alternatively, an OCI statement can be separat® finet income statement but the two statementhiaik to appear consecutively within a
financial report. ASU No. 2011-05 will be appliegtrospectively and is effective for fiscal peridibyinning after December 15, 2011 with
early adoption permitted. We are currently evahgathe method of presentation and the timing afpdidon but the adoption will have no
impact on the Consolidated Financial Statements.
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PART I. FINANCIAL INFORMATION
March 31, 2012

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK
For a description of our market risks, see

* Note 5 to the Consolidated Condensed Financiat®iants contained in Item 1 of Part | hereof withare to equity price risk is
incorporated herein by reference;

e ‘“Item 7A. Quantitative and Qualitative Disclosursout Market Risk” in our 2011 Annual Report on Fot0-K filed with the
Securities and Exchange Commission on Novembe2@3l;

* Note 9 to the Consolidated Condensed Financiaé®iants contained in Item 1 of Part | hereof withare to interest rate risk is
incorporated herein by reference; and

*  Note 14 to the Consolidated Condensed Financig¢®tnts contained in Iltem 1 of Part | hereof wibard to foreign currency
exchange rate risk is incorporated herein by refae

ITEM 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repmtevaluation was performed with the participatibour management, including the Chief
Executive Officer and Chief Financial Officer, dieteffectiveness of the design and operation ofl@malosure controls and procedures.
Based on that evaluation, our management, incluttiegChief Executive Officer and Chief Financiafi€dr, concluded that our disclosure
controls and procedures were effective as of M&8dg2012, at ensuring that information requiredeaisclosed by us in the reports we file
or submit under the Securities Exchange Act of 1i83é4corded, processed, summarized and reportbéhwie time periods specified in the
SEC’s rules and forms. There have been no changes internal controls over financial reportirigat occurred during the most recent fiscal
quarter that have materially affected, or are reaBly likely to materially affect, our internal dools over financial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Pending Investigation by the U.S. Attort. In May 2010, one of our employees reported aepaissible choke manifold testing irregulari
at one offshore platform rig. Operations were grdynsuspended on that rig after receiving the @yg#’s report. The Minerals
Management Service (now known as the Bureau oftypafed Environmental Enforcement) was promptly fiedi of the employee’s report
and it conducted an initial investigation of thiatter. Upon conclusion of the initial investigatjave were permitted to resume normal
operations on the rig. Also, we promptly commenaednternal investigation of the employee’s altemss. Our internal investigation found
that certain employees on the rig failed to follour policies and procedures, which resulted in beation of those employees. There wert
spills or discharges to the environment.

The U.S. Attorney for the Eastern District of Ldaisa has commenced a grand jury investigation, visiongoing. We received, and have
complied with, a subpoena for documents in conoaatiith that investigation. Certain of our currend former employees have been
interviewed by the government or have testifiecbbethe grand jury. In late April 2011, the Compavras advised that it is a subject of this
investigation.

Mr. Donald Hudson, former offshore platform rig rager, recently pleaded guilty to one felony charbmaking false statements to a fedt
investigator concerning his participation in thstiteg irregularities that were reported in May 20Bentencing is currently scheduled for late
summer 2012. Mr. Hudson's employment was termihaiethe Company in June 2010. We continue to eadp with this government
investigation. Although we presently believe tthaé matter will not have a material adverse eftecthe Company, we can provide no
assurances as to the timing or eventual outcontt@oinvestigation.
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ITEM 1A. RISK FACTORS
International uncertainties and local laws could adersely affect our business.

International operations are subject to certaiitipal, economic and other uncertainties not entenad in U.S. operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of drilling rigs, equipment, laswad other property, as well as
expropriation of a particular oil company’s progesind drilling rights, taxation policies, foreigrahange restrictions, currency rate
fluctuations and general hazards associated withdgo sovereignty over certain areas in which oj@na are conducted. There can be no
assurance that there will not be changes in lawes$ | regulations and administrative requirementi®@interpretation thereof which could
have a material adverse effect on the profitabditpur operations or on our ability to continuesmgtions in certain areas.

Because of the impact of local laws, our futurerapiens in certain areas may be conducted throngties in which local citizens own
interests and through entities (including joint wgas) in which we hold only a minority interestpursuant to arrangements under which we
conduct operations under contract to local entitM#hile we believe that neither operating throsgbh entities nor pursuant to such
arrangements would have a material adverse effeotiooperations or revenues, there can be noasstithat we will in all cases be able to
structure or restructure our operations to conftorocal law (or the administration thereof) omteracceptable to us.

Although we attempt to minimize the potential impaftsuch risks by operating in more than one gapigical area, during the six months
ended March 31, 2012, approximately 8 percent otonsolidated operating revenues were generaveu thie international contract drilling
business. During the six months ended March 312 28pproximately 72 percent of the internationzrating revenues were from operati
in South America.

New legislation and regulatory initiatives relatingto hydraulic fracturing could delay or limit the drilling services we provide to
customers whose drilling programs could be impactetly such laws.

Members of the U.S. Congress and the U.S. Envirotah®rotection Agency, or the EPA, are reviewingrenstringent regulation of
hydraulic fracturing, a technology which involvégtinjection of water, sand and chemicals undesqune into rock formations to stimulate
oil and natural gas production. Both the U.S. Geag and the EPA are studying whether there idiakypetween hydraulic fracturing and
soil or ground water contamination or any impacpablic health. Legislation has been introducefbfgeCongress to provide for federal
regulation of hydraulic fracturing and to requiisdiosure of the chemicals used in the fracturirggess. In addition, some states have and
others are considering adopting regulations thaldcrestrict hydraulic fracturing in certain circatances. We do not engage in any hydr:
fracturing activities. However, any new laws, rizgion or permitting requirements regarding hydi@friacturing could delay or limit the
drilling services we provide to customers whos#idg programs could be impacted by new legal regaents.

Reference is made to the risk factors pertaininfp¢oCompany’s securities portfolio in Item 1A @rP1 of the Company’s Form 10-K for the
year ended September 30, 2011. In order to ugkese risk factors for developments that have @edutturing the first six months of fisc
2012, the risk factors are hereby amended and egdst reference to, and incorporation herein oeNoto the Consolidated Condensed
Financial Statements contained in Iltem 1 of Pherkof.

Except as discussed above, there have been naahatemges to the risk factors disclosed in Itekoi Part 1 in our Form 10-K for the year
ended September 30, 2011.
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ITEM 6. EXHIBITS
The following documents are included as exhibitthte Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as

such by the information supplied in the parentladticereafter. If no parenthetical appears afteexhibit, such exhibit is filed or furnished
herewith.

Exhibit

Number Description

3.1 Amended and Restated Certificate of IncorporatioHamerich & Payne, Inc. (incorporated by referenc Exhibit 3.1 of the
Compan’s Fork &K filed on March 14, 2012, SEC File No. (-04221).

3.2 Amended and Restated By-laws of Helmerich & Payme,(incorporated by reference to Exhibit 3.2l Company’s
Form &K filed on March 14, 2012, SEC File No. (-04221).

10.1 Form of Agreements for Helmerich & Payne, Inc. 20b@dg-Term Incentive Plan applicable to certainceives:

(i) Nonqualified Stock Option Award Agreement aiijl Restricted Stock Award Agreement (incorporalgdeference to
Exhibit 10.1 of the Compar's Form K filed on March 14, 2012, SEC File No. (-04221).

10.2 Form of Agreements for the Helmerich & Payne, R@10 Long-Term Incentive Plan applicable to pguticits other than
certain executives: (i) Nonqualified Stock Optiowa#d Agreement and (ii) Restricted Stock Award Agnent (incorporated
by reference to Exhibit 10.2 of the Comp’s Form &K filed on March 14, 2012, SEC File No. (-04221).

10.3 Form of Agreements for the Helmerich & Payne, B@10 Long-Term Incentive Plan applicable to Direst¢i) Nonqualified
Stock Option Award Agreement and (ii) RestrictedcBtAward Agreement (incorporated by referencexbilit 10.3 of the
Compan’s Form K filed on March 14, 2012, SEC File No. (-04221).

10.4 Helmerich & Payne, Inc. Annual Bonus Plan for Exe@iOfficers

10.5 201z-1 Amendment to Helmerich & Payne, Inc. 2000 Staalehtive Plar

10.6 2012-1 Amendment to Helmerich & Payne, Inc. 2005 L-Term Incentive Pla

31.1 Certification of Chief Executive Officer, as AdodtPursuant to Section 302 of the Sarb-Oxley Act of 2002

31.2 Certification of Chief Financial Officer, as Adopt®ursuant to Section 302 of the Sarb-Oxley Act of 2002

32 Certification of Chief Executive Officer and Chieinancial Officer Pursuant to 18 U.S.C. Section@, 3% Adopted Pursuant
to Section 906 of the Sarba-Oxley Act of 2002

101 Financial statements from the quarterly report om+10Q of Helmerich & Payne, Inc. for the quarter entiéatch 31, 2012

filed on May 4, 2012, formatted in Extensive Bussi@®eporting Language (XBRL): (i) the Consolidafahdensed
Statements of Income, (ii) the Consolidated Conéérigalance Sheets, (iii) the Consolidated CondeBsatgments of
StockholdersEquity, (iv) the Consolidated Condensed Statemeih@ash Flows and (v) the Notes to Consolidateddéanes
Financial Statement
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned thereunto duly authorized

HELMERICH & PAYNE, INC.
(Registrant

Date: May 4, 2012 By: /S/HANS C. HELMERICH

Hans C. Helmerich, Preside

Date: May 4, 2012 By: /S/JUAN PABLO TARDIO

Juan Pablo Tardio, Chief Financial Offic
(Principal Financial Officer
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EXHIBIT INDEX

The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorporadigdeference herein are indicated as
such by the information supplied in the parentlaticereafter. If no parenthetical appears aftegxdribit, such exhibit is filed or furnished

herewith.

Exhibit

Number Description

3.1 Amended and Restated Certificate of IncorporatioHamerich & Payne, Inc. (incorporated by referenc Exhibit 3.1 of the
Compan’s Fork &K filed on March 14, 2012, SEC File No. (-04221).

3.2 Amended and Restated By-laws of Helmerich & Payme,(incorporated by reference to Exhibit 3.2teé Company’s Form 8&-
filed on March 14, 2012, SEC File No. (-04221).

10.1 Form of Agreements for Helmerich & Payne, Inc. 20b@g-Term Incentive Plan applicable to certainceives:

(i) Nonqualified Stock Option Award Agreement aiijl Restricted Stock Award Agreement (incorporalgdeference to
Exhibit 10.1 of the Compar's Form K filed on March 14, 2012, SEC File No. (-04221).

10.2 Form of Agreements for the Helmerich & Payne, R@10 Long-Term Incentive Plan applicable to pguicits other than certain
executives: (i) Nonqualified Stock Option Award &gment and (ii) Restricted Stock Award Agreemamntdiporated by
reference to Exhibit 10.2 of the Comp’s Form &K filed on March 14, 2012, SEC File No. (-04221).

10.3 Form of Agreements for the Helmerich & Payne, B@10 Long-Term Incentive Plan applicable to Direst¢i) Nonqualified
Stock Option Award Agreement and (ii) RestrictedcBtAward Agreement (incorporated by referencexbilit 10.3 of the
Compan’s Form K filed on March 14, 2012, SEC File No. (-04221).

10.4 Helmerich & Payne, Inc. Annual Bonus Plan for Exe®iOfficers

10.5 2012-1 Amendment to Helmerich & Payne, Inc. 2000 Staalehtive Plar

10.6 2012-1 Amendment to Helmerich & Payne, Inc. 2005 L-Term Incentive Pla

31.1 Certification of Chief Executive Officer, as AdodtPursuant to Section 302 of the Sarb-Oxley Act of 2002

31.2 Certification of Chief Financial Officer, as Adopt®ursuant to Section 302 of the Sarb-Oxley Act of 2002

32 Certification of Chief Executive Officer and Chigfhancial Officer Pursuant to 18 U.S.C. Section@,3% Adopted Pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

101 Financial statements from the quarterly report om#10-Q of Helmerich & Payne, Inc. for the quagaded March 31, 2012,

filed on May 4, 2012, formatted in Extensive Buss@&eporting Language (XBRL): (i) the Consolidafamhdensed Statements
of Income, (ii) the Consolidated Condensed BalaBlveets, (iii) the Consolidated Condensed Statenoér@tockholdersEquity,
(iv) the Consolidated Condensed Statements of Ekwstis and (v) the Notes to Consolidated CondengeahEial Statement
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Exhibit 10.4

Helmerich & Payne, Inc.
Annual Bonus Plan for Executive Officers

Overview

Annual bonus awards are available to certain ekexofficers to recognize and reward desired pentorce. Each year the Human Resou
Committee (the “Committee”) reviews and makes agsired changes to the participants, the performameasures, and the specific financial
and strategic objectives. An executive officermbs award opportunity is determined primarily bg individual’s position and level of
responsibility.

Participation

The participants in the Plan are H&P’s executivenaggement team, which includes

. Hans Helmerich

e John Lindsay

e  Steve Mackey

e Juan Pablo Tardio

Bonus Award Opportunity

Participants are assigned target bonus awardsssqui@s percentages of base salary. These boatdsaave earned when performance
objectives are achieved. The award percentagessdi@lows:

Threshold Target Reach
Hans Helmerict 40% 10C% 13(%
John Lindsay 25% 75% 10C%
Steve Macke! 25% 60% 10C%
Juan Pablo Tardi 25% 60% 10C%

Financial Performance Obijectives

The financial performance objectives selected aligimagement with shareholders. When these obgactite met, shareholders will realize
greater value in their Company ownership. A paréiot's bonus award will be based upon three disprtionately weighted financial
measures being:

Financial Measure Weighting

Earnings Per Sha 35%
Return on Invested Capit 35%
Operating EBITDA 30%

The Board of Directors, at its September quartenbeting, annually approves an operating and cdpitdget for the following fiscal year.
Each financial measure is then assigned thresteolgiet and reach objectives based upon this apgioveget. The target objective is set
according to the approved operating budget, witbstold and reach objectives adjusted 20% belowarid 50% above the target objecti
After the end of the fiscal year, actual financedults are then compared to the predeterminedtlge for each of the financial measures to
determine the amount of any bonus. In the evemhtinancial results fall between the threshaid garget or the target and reach objecti
then the bonus shall be proportionately increasealr@sult of the threshold or target objectiveapaixceeded.




Strategic Performance Objectives

The bonus, if any, derived from the Company’s ficiahperformance may then be adjusted by a maxiubt©0% as determined by the
Committee (“adjustment factor”). Eighty percentlof adjustment factor is based upon the Comn'étgbjective evaluation of the
Company'’s total shareholder return relative toratustry peer group. The remaining 20% of this stdfent factor is based upon the
Committee’s subjective evaluation of the Comparmgals of continued industry leading safety perfaroeand attaining higher than industry
average utilization and premium day rates.

Negative Discretion

Notwithstanding the provisions of this Annual BoriRlan for Executive Officers, the Committee shalWé the right to reduce or eliminate .
bonus otherwise due under this Plan based upenlifgective determination of individual performance.

2




Exhibit 10.5

2012-1 AMENDMENT TO HELMERICH & PAYNE, INC.
2000 STOCK INCENTIVE PLAN

Pursuant to the authority granted to the Boardioéddors of Helmerich & Payne, Inc. in Section 6fthe Helmerich & Payne, Inc.
2000 Stock Incentive Plan (the “Plan”), the Plaheseby amended as follows:

l.
Article 1l of the Plan is hereby amended by addin§ection 2.22 which provides as follows:

“2.22  'Net-Exercisé means a procedure by which the Company will redihe number of shares of Common Stock
issued upon exercise by the largest whole numbsharfes with a Fair Market Value on the date of@se that does not exceed the
aggregate exercise prigapovided, howevethat the Participant shall pay to the Company anmyaining balance of the aggregate
exercise price not satisfied by such reductiomertumber of whole shares to be issued.”

Il.
Subsection 4.1(iii) of the Plan is hereby amendedduingthe following sentence:

“Shares of Common Stock which are tendered in paymian Option, withheld as a result of a Net-Eiss, tendered or
withheld in payment of taxes or repurchased usiptjod proceeds, shall not be added back to theestaarthorized under
Section 1.3.”

M.

Subsection 6.2(ii) of the Plan is hereby amendedébgtingthe first sentence of said Subsection and subistittiherefor the
following:

“The exercise price of an Option may be paid (19ash or by check, bank draft or money order paytbthe order of the
Company; (2) by delivering shares of Common Staakiig a Fair Market Value on the date of paymeniaétp the amount of the
exercise price; (3) by delivery of a properly extecunotice electing a Net-Exercise; or (4) a coratiam of the foregoing.”

Except as otherwise provided in this AmendmentHbknerich & Payne, Inc. 2000 Stock Incentive Hiaratified and confirmed in
all respects.




EXECUTED this day of , 2012.
HELMERICH & PAYNE, INC., a Delaware corporatic
ATTEST:

By

Secretar




Exhibit 10.6

2012-1 AMENDMENT TO HELMERICH & PAYNE, INC.
2005 LONG-TERM INCENTIVE PLAN

Pursuant to the authority granted to the Boardiodddors of Helmerich & Payne, Inc. in Section 16fthe Helmerich & Payne, Inc.
2005 Long-Term Incentive Plan (the “Plan”), therPis.hereby amended as follows:

l.
Article 1l of the Plan is hereby amended by addin§ection 2.26 which provides as follows:
“2.26  ‘Net-Exercisé means a procedure by which the Company will redihe number of shares of Common Stock
issued upon exercise by the largest whole numbsharfes with a Fair Market Value on the date of@se that does not exceed the

aggregate exercise prigapovided, howevethat the Participant shall pay to the Company anmyaining balance of the aggregate
exercise price not satisfied by such reductiomertumber of whole shares to be issued.”

Subsection 4.1(c) of the Plan is hereby amendedkbtingthe last sentence of said Subsection and subsgtttierefor the
following:

“Shares of Common Stock which are tendered in paymiean Option, withheld as a result of a Net-Eise, tendered or
withheld in payment of taxes or repurchased usiptjod proceeds, shall not be added back to theestaarthorized under
Section 1.3.”

Subsection 5.2(b) of the Plan is hereby amendedkelstingthe first sentence of said Subsection and sulistittherefor the
following:

“The exercise price of an Option may be paid (19ash or by check, bank draft or money order paytbthe order of the
Company; (2) by delivering shares of Common Staakiig a Fair Market Value on the date of paymeniaétp the amount of the
exercise price; (3) by delivery of a properly extedunotice electing a Net-Exercise; or (4) a coratiam of the foregoing.”

Except as otherwise provided in this AmendmentHbbinmerich & Payne, Inc. 2005 Long-Term Incentivarfs ratified and
confirmed in all respects.




EXECUTED this day of , 2012,
HELMERICH & PAYNE, INC., a Delaware corporatic
ATTEST:

By

Secretar




EXHIBIT 31.1
CERTIFICATION
I, Hans Helmerich, certify that:
1. | have reviewed this report on FA®Q of Helmerich & Payne, Inc.;

2. Based on my knowledge this repodsdnot contain any untrue statement of a matfacalbr omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineldiéh this report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this rej

4, The registrant’s other certifyindioér(s) and | are responsible for establishing mrahtaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a}Ehd 15d-15(e)) and internal control over finaheporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigne
under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report
is being prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to
be designed under our supervision, to provide regde assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdesateounting
principles;

C) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimegport our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting tratcurred during
the registrant’s most recent fiscal quarter (thigsteant’s fourth fiscal quarter in the case ofaamual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal catover financial
reporting; and

5. The registrant’s other certifyindioér(s) and | have disclosed, based on our mastteevaluation of internal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardicéctors (or persons performing the
equivalent functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial
reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: May 4, 2012 /S HANS C. HELMERICH
Hans C. Helmerich, Chief Executive Offic




EXHIBIT 31.2
CERTIFICATION
I, Juan Pablo Tardio, certify that:
1. | have reviewed this report on FA®AQ of Helmerich & Payne, Inc;

2. Based on my knowledge this repodsdnot contain any untrue statement of a matfacalbr omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineldiéh this report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this rej

4, The registrant’s other certifyindioér(s) and | are responsible for establishing mrahtaining disclosure controls and
procedures (as defined in Exchange Act Rules 13ayHnd 15d-15(e)) and internal control over finaheporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigne
under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report
is being prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to
be designed under our supervision, to provide regde assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdesateounting
principles;

C) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimegport our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting tratcurred during
the registrant’s most recent fiscal quarter (thigsteant’s fourth fiscal quarter in the case ofaamual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal catover financial

reporting; and

5. The registrant’s other certifyindioér(s) and | have disclosed, based on our mastteevaluation of internal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardicéctors (or persons performing the
equivalent functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial
reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and report
financial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a signifioéain the
registrant’s internal control over financial repogt

Date: May 4, 2012 /S!/ JUAN PABLO TARDIO
Juan Pablo Tardio, Chief Financial Offic




EXHIBIT 32

Certification of CEO and CFO Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Helmér& Payne, Inc. (the “Company”) on Form 10-Q foe theriod ended March 31,
2012, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), Hansnitgich, as Chief Executive Officer of
the Company, and Juan Pablo Tardio, as Chief Fiab@dficer of the Company, each hereby certifigsrsuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, to the best of his knowledge, that:

(1) The Report fully complies with thejuérements of Section 13(a) of the Securities ErgleaAct of 1934; and
2 The information contained in the Refairly presents, in all material respects, timafcial condition and result of
operations of the Company.
/SI HANS C. HELMERICH /S/ JUAN PABLO TARDIO
Hans C. Helmerich Juan Pablo Tardi
Chief Executive Office Chief Financial Office

May 4, 2012 May 4, 2012




